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MAJOR DISPOSAL AND MAJOR ACQUISITION
FOR HARBOUR CENTRE DEVELOPMENT LIMITED
DISCLOSEABLE TRANSACTIONS FOR WHEELOCK AND COMPANY LIMITED

On 10 April 2009, Harbour Centre entered into ttgre®ment with, inter alia, Greentown China ip
relation to the Disposal and the Acquisition. HEuw Disposal, Harbour Centre has agreed to procure
Nanjing Julong to sell and Greentown China hasexfjte procure Greentown Property to purchase the
Hangzhou Equity Interest and Hangzhou Shareholdé&dvancement. For the Acquisition,
Greentown China has agreed to procure GreentowpeRyoand Shanghai Luyu to sell, and Harbour
Centre has agreed to procure Nanjing Julong tohases, the Shanghai Equity Interests and Shanghai
Shareholders’ Advancements.

Listing Rules Implication to Harbour Centre

One or more of the applicable percentage ratiog#oh of the Disposal and the Acquisition in respgc
of Harbour Centre is/are greater than 25% whilesatih ratios are less than 75% for the purposes) of
Rule 14.07 of the Listing Rules, and therefore eafcthe Disposal and the Acquisition constitutes |a
major transaction for Harbour Centre.

Under the Listing Rules, each of the Disposal dr@dAcquisition is required to be subject to applov
of shareholders of Harbour Centre. Under Rule4dléfahe Listing Rules, a wholly-owned subsidiary
of Wharf Holdings, holding approximately 70.37%tbé issued share capital of Harbour Centre, has
given its consent to the Disposal and the Acquisiti Subject to fulfillment of other conditions wrd
Rule 14.44 of the Listing Rules, the written ap@idvom that shareholder of Harbour Centre in iéu
holding a shareholders’ meeting is acceptablegpraval of the Disposal and the Acquisition.

D

Nevertheless, a circular containing, among othieg) further information relating to the Dispoaad
the Acquisition will be dispatched to the sharebotdof Harbour Centre as soon as reasonab
practicable.
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Listing Rules Implication to Wheel ock

As mentioned above, Wharf Holdings is interestedniore than 50% of the issued share capital of
Harbour Centre and Wheelock is interested in apprately 50.02% of the issued share capital of
Wharf Holdings. It follows that both Wharf Holdisgand Harbour Centre are subsidiaries of
Wheelock for the purpose of the Companies Ordinanckthe Listing Rules.

One or more of the applicable percentage ratiogéoh of the Disposal and the Acquisition in respec

of Wheelock is/are greater than 5% while all suatios are less than 25% for the purposes of Rule

14.07 of the Listing Rules. Thus each of the Dish@nd the Acquisition constitutes a discloseal
transaction for Wheelock.

e

THE AGREEMENT

Date of the Agreement

10 April 2009

Parties

(1) Harbour Centre;

(2) Greentown China;
(3) Nanjing Julong;

(4) Greentown Property;
(5) Shanghai Luyu;

(6) Shanghai Co; and
(7) Hangzhou Co.
Disposal

Pursuant to the Agreement:

(1)

(2)

Harbour Centre agrees to procure Nanjing Jullangell, and Greentown China agrees to procure
Greentown Property to purchase, the Hangzhou Etntigyest; and

Harbour Centre agrees to procure Nanjing Jutortgansfer, and Greentown China agrees to procure
Greentown Property to accept, the Hangzhou ShatetislAdvancement,

and the two above transactions shall be compleigether.

Acquisition

Pursuant to the Agreement:

(1)

(2)

Greentown China agrees to procure Greentowpdpty and Shanghai Luyu to sell, and Harbour
Centre agrees to procure Nanjing Julong to purchiaseShanghai Equity Interests; and

Greentown China agrees to procure Greentowpdpiy and Shanghai Luyu to transfer, and Harbour
Centre agrees to procure Nanjing Julong to actepiShanghai Shareholders’ Advancements,

and the two above transactions shall be compleigether.
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The Disposal and the Acquisition shall also be detepl together.
Consideration

The total consideration of the Disposal is RMB1,38illion (equivalent to approximately HK$1,567.6
million), of which RMB400.0 million (equivalent t@pproximately HK$453.6 million) constitutes the
consideration for the sale of the Hangzhou Equityerest and RMB982.4 million (equivalent to
approximately HK$1,114.0 million) constitutes thensideration for the transfer of the Hangzhou
Shareholder’s Advancement.

The total consideration of the Acquisition is RMB30.2 million (equivalent to approximately HK$1,395
million), of which RMB141.5 million (equivalent t@pproximately HK$160.5 million) constitutes the
consideration for the purchase of the Shanghaitidptierests (of which RMB141.4 million should baig

to Greentown Property and RMBO0.1 million shouldgaed to Shanghai Luyu) and RMB1,088.7 million
(equivalent to approximately HK$1,234.6 million) nstitutes the consideration for the transfer of the
Shanghai Shareholders’ Advancements (of which RMBBMillion should be paid to Greentown Property
and RMB410.5 million should be paid to Shanghaiduy

With respect to the Disposal, Greentown Propergllgbay Nanjing Julong (a) a deposit of RMB100.0

million upon the signing of the Agreement and (b)aanount of RMB52.2 million on the Completion Date.

The remaining portion of the consideration for Bisposal (being RMB1,230.2 million) shall be offegm

the Completion Date against Nanjing Julong’s obiaggato pay Greentown Property and Shanghai Luyu
RMB1,230.2 million as part of the consideration tlee Acquisition.

An amount of RMB25.0 million retention money shoblel paid by Greentown Property to Nanjing Julong
on Completion Date. The said amount shall be seléaon 90 days after the Completion Date to
Greentown Property. However, Nanjing Julong has tight to deduct, at the time of releasing the
retention money to Greentown Property, from thab@amh any amount that Greentown Parties shall pay to
compensate Harbour Centre and/or Nanjing Julong.

The amount of the consideration for each of theo@sal and the Acquisition was determined on théshs
normal commercial terms, taking into account thevpiling market conditions and by reference to the
original book costs of the relevant assets, andsatemgth negotiations between Harbour Centre and
Greentown China.

Conditions Precedent
The Disposal and the Acquisition are conditionadrughe fulfilment of the following conditions:
1. conditions to be fulfilled by Greentown China:

(a) Greentown China having obtained the consents aptbagls of its board of directors and its
shareholders, pursuant to the relevant requiremerits articles of association and the Listing
Rules, in relation to the transactions contemplatetithe matters referred to in the Agreement;

(b) Every member of the Greentown Parties having obthail consents of third parties (including
governmental authorities), and no laws, regulatiansdecisions shall have been proposed or
taken by any governmental or official authorityattlil) enjoins, restrains or substantially delays
the process or completion of the proposed trarwactdr (2) affects the operation of Shanghai
Co after completion;
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(c) The Greentown Parties having completed the tranefeiShanghai Equity Interests, the
registration of the new articles of associationStfanghai Co and the registration of newly
appointed legal representative, directors, genmeaiager and supervisors of Shanghai Co as
appointed by Harbour Centre at the relevant registt authority. Shanghai Co has become a
wholly-owned company of Nanjing Julong with limitd@bility. New business license of
Shanghai Co having been issued,;

(d) Shanghai Co having not less than RMB180.0 milliamihg been provided for the repayment of
principal, interest, compensation and other releexpenses in relation to the loans owed to
China Construction Bank arf# 5 {5647 [R 714 A 7] (Huabao Trust Company Limited*);

(e) As at the Completion Date, every member of the @myen Parties not having materially
breached any representation and warranty it hangivthe Agreement;

(f)  As at the Completion Date, there not having occliarey Material Adverse Effect Event;

(@) Shanghai Co having received the land certificatiésokinjiangwancheng project stating that the
shareholder of that company as Nanjing Julong; and

2. conditions to be fulfilled by Harbour Centre:

(h) Harbour Centre having obtained the consents andoepig of its board of directors and its
shareholders, pursuant to the relevant requirements articles of association and the Listing
Rules, in relation to the transactions contemplatetithe matters referred to in the Agreement;

(i) Save as the consent of China Construction Bankang#hou and provided that Greentown
Parties have agreed that Nanjing Julong is notiredjuto obtain the consent from China
Construction Bank, each of Harbour Centre and Ngnjulong having obtained all consents of
third parties (including governmental authoritiésrequired), and no laws, regulations, or
decisions shall have been proposed or taken bygamgrnmental or official authority, that
enjoins, restrains or substantially delays the gge®@r completion of the Acquisition; and

() As at the Completion Date, every member of Harb@entre not having materially breached
any representation and warranty it has given irAtireement.

Undertakings from Greentown Property, Shanghai Luyu, Nanjing Julong, Shanghai Co and
Hangzhou Co

According to the Agreement, Greentown Property @nanghai Luyu confirm and undertake the following:
(1) Greentown Property and Shanghai Luyu confirch @agree the contents of the Agreement;

(2) Greentown Property and Shanghai Luyu confimd agree to perform the obligations as required
under the Agreement;

(3) Greentown Property and Shanghai Luyu confind agree that they will adopt necessary measures
and sign necessary documents in order to ensuranglementation of the Agreement, and further
undertake that they will not involve in any matteat will affect the rights and obligations of Hatl
Centre and Nanjing Julong as stipulated under tireément; and

(4) Shanghai Luyu confirms and undertakes the $etrrangement in relation to the Acquisition ahé t
Disposal under the Agreement.
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According to the Agreement, Nanjing Julong confireinsl undertakes the following:

(1)
(2)
3)

Nanjing Julong confirms and agrees the costefthe Agreement;
Nanjing Julong confirms and agrees to perftrenobligations as required under the Agreemenmt; an

Nanjing Julong confirms and agrees that itl willopt necessary measures and sign necessary
documents in order to ensure the implementaticin@fAgreement, and further undertake that it will
not involve itself in any matter that will affeche rights and obligations of Greentown China,
Greentown Property and/or Shanghai Luyu as stipdlahder the Agreement.

According to the Agreement, Shanghai Co confirnt amdertakes the following:

(1)

(2)

Shanghai Co confirms and agrees the arrangemerdlation to the transfer of Shanghai Equity
Interest and Shanghai Shareholders’ AdvancementSriegntown Property and Shanghai Luyu to
Nanjing Julong as stipulated under the Agreemeant; a

Shanghai Co confirms and agrees that it witl necessary measures and sign necessary dosument
in order to ensure the implementation of the tmnsff Shanghai Equity Interests and Shanghai
Shareholders’ Advancements as stipulated undekdheement.

According to the Agreement, Hangzhou Co confirms amdertakes the following:

(1) Hangzhou Co confirms and agrees the arrangememation to the transfer of Hangzhou Equity
Interest and Hangzhou Shareholder's AdvancemeniNdjing Julong to Greentown Property as
stipulated under the Agreement; and

(2) Hangzhou Co confirms and agrees that it vdithat necessary measure and sign necessary documents
in order to ensure the implementation of the tansf Hangzhou Equity Interest and Hangzhou
Shareholder’s Advancement as stipulated under gneeiment.

Completion

On the basis that each condition having been ledfjlthe completion shall be conducted on the day
where all conditions (those not being waived byldar Centre in writing) having been fulfilled at
the office of Shanghai Co or other time and versienay be agreed between Harbour Centre and
Greentown China.

INFORMATION ON HANGZHOU CO

Hangzhou Co is a company established in the Hang@ity of the PRC on 23 November 2007 with limited
liability. Its business scope includes propertywalepment, operation and management. The primary
project it undertakes is the Hangzhou Project. r&ily, Nanjing Julong holds 40% of the equity netts

in Hangzhou Co and the remaining 60% equity interissheld by wholly-owned subsidiaries of Greentow
China. Its registered capital is of RMB1,000.0 ioillwhich has been fully contributed by its shatdars.

The net book values as at 31 December 2008 of #mgthou Equity Interest and the Hangzhou
Shareholder’'s Advancement in the books of Harboemt@ was approximately HK$41.6 million

and HK$1,570.2 million, respectively. The net kEssboth before and after taxation and
extraordinary items attributable to the Hangzhowifq Interest were RMBO0.4 million and

RMB2.9 million for the financial years ended 31 Beter 2007 and 31 December 2008,
respectively.
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INFORMATION ON SHANGHAI CO

Shanghai Co is a company registered in ShanghtheoPRC on 3 February 2008 with limited
liability. Its business scope includes propertyaelepment and operation on the land obtained by
it, property management and indoor decoration. dihlg project it undertakes is the Shanghai
Project. Currently, 99.9% of equity interests imaB8ghai Co is held by Greentown Property and
the remaining 0.1% is held by Shanghai Luyu. Itistered capital is of RMB289.5 million which
has been fully contributed by its shareholders.

As far as the directors of Harbour Centre are awdue net book values as at 31 December 2008 of the
Shanghai Equity Interests and the Shanghai ShatetsdlAdvancements in the books of Greentown China
was approximately HK$328.3 million and HK$1,198.3llion, respectively, and no profit or loss of
Shanghai Co was recognized in the books of Greantohina for the financial year ended 31 December
2008.

INFORMATION ON HARBOUR CENTRE

Harbour Centre and its subsidiaries mainly engagewnership of hotels and properties and investment
Since September 2007, Harbour Centre has embankea substantial business initiative in taking on
property investments in China and has acquiredraksées in four different cities — Changzhou, ISz,
Chongging and Hangzhou in China.

INFORMATION ON WHEELOCK

The principal business activities of Wheelock ansl subsidiaries are ownership of properties for
development and letting, investment holding, ca@aiterminals as well as communications, media and
entertainment.

INFORMATION ON GREENTOWN CHINA

Greentown China, together with its subsidiariegnarily engages in property development in Chinghwi
significant operations in various cities in ZhegaRrovince of China such as Hangzhou, Ningbo, Wemzh
Taizhou and Shaoxing. Its residential propertyetigyment is also extended to other important cities
Yangtze River Delta including Shanghai, Nanjing, iVvand Nantong, important cities in Bohai Rim
Economic Belt including Qingdao and Jinan, Beijengd other provincial cities such as Hefei of Anhui
Province, Zhengzhou of Henan Province and ChangfsHanan Province of China.

To the best of the knowledge, information and lhedfethe directors of Harbour Centre, having made a
reasonable enquiry, Greentown China and its uléntsneficial owners are third parties independént o
Harbour Centre and its connected persons (as ddfinée Listing Rules).

To the best of the knowledge, information and lbetie the directors of Wheelock, having made all
reasonable enquiry, Greentown China and its ulénfeneficial owners are third parties independént o
Wheelock and its connected persons (as defindtkihisting Rules).

REASONS FOR AND BENEFITSOF THE ACQUISITION AND THE DISPOSAL

Greentown China is the joint venture partner oflidar Centre in respect of the Hangzhou Project.r Fo
facilitating Greentown China’s planned equity finarg transaction comprising Hangzhou Co on a 100%
basis, Harbour Centre has agreed to co-operateGvigkntown China under a share swap arrangement via
the Agreement under which Harbour Centre will shéé Hangzhou Equity Interest and Hangzhou
Shareholder’s Advancement to Greentown China areki@own China will transfer the Shanghai Equity
Interests and Shanghai Shareholders’ Advancemetarbour Centre.
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The directors of Harbour Centre consider that inithe commercial interests of the Harbour Cegtaup

to take the opportunity of the share swap arrangé&nea the Agreement to exit a 40% equity intenest
project in exchange for fully owning another projethereby consolidating and strengthening its
management control. Furthermore, the directofrdarbour Centre and Wheelock consider that the 100%
interest in the Shanghai Co acquired by the Harl®©entre group under the Agreement is a viable
investment, which enhances and/or replenishesdtielabment landbank of, and is therefore beneficial
the Harbour Centre group.

Based on the net book value as at 31 March 200thefHangzhou Equity Interest and the
Hangzhou Shareholder’s Advancement as describeceabtarbour Centre would recoup the book
costwith no gain and no loss.

The amount of proceeds of the Disposal will excéleel amount of payment for the Acquisition by

RMB152.2 million (equivalent to approximately HK$13 million). Harbour Centre intends to use such
net amount as general working capital and this wilhance the cashflow position of, and is therefore
beneficial to, the Harbour Centre group.

On the basis that the Acquisition and the Dispasamutually conditional on each other and eadhah is

an integral part of the same deal under the Agreentiee directors of both Harbour Centre and Whaelo
consider that the terms of the Disposal togethén tie Acquisition are on normal commercial terfas,

and reasonable and in the interests of Harbourr€eamd Wheelock, respectively, and their respective
shareholders as a whole.

LISTING RULESIMPLICATIONS
Harbour Centre

One or more of the applicable percentage ratiogémh of the Disposal and the Acquisition in respéc
Harbour Centre is/are greater than 25% while athswatios are less than 75% for the purposes oé Rul
14.07 of the Listing Rules, and therefore eachhef Disposal and the Acquisition constitutes a major
transaction for Harbour Centre.

Under the Listing Rules, each of the Disposal dredAcquisition is required to be subject to applmfa
shareholders of Harbour Centre. Under Rule 14fdthe Listing Rules, a wholly-owned subsidiary of
Wharf Holdings, holding approximately 70.37% of ithsued share capital of Harbour Centre, has gigen
consent to the Disposal and the Acquisition. Sathje fulfillment of other conditions under Rule.44 of
the Listing Rules, the written approval from thiareholder of Harbour Centre in lieu of holdinghg/gical
shareholders’ meeting is acceptable for approvéi®@Disposal and the Acquisition.

Nevertheless, a circular containing, among othieigt) further information relating to the Dispoaald the
Acquisition will be dispatched to the shareholddrslarbour Centre as soon as reasonably practicable

Wheelock

As mentioned above, Wharf Holdings is interestethore than 50% of the issued share capital of Harbo
Centre and Wheelock is interested in approxim&i@l2% of the issued share capital of Wharf Holgling
It follows that both Wharf Holdings and Harbour @erare subsidiaries of Wheelock for the purpostnef
Companies Ordinance and the Listing Rules.

One or more of the applicable percentage ratio®éah of the Disposal and the Acquisition in respéc
Wheelock is/are greater than 5% while all suctosatire less than 25% for the purposes of Rule 16f.0he
Listing Rules. Thus each of the Disposal and tlogulsition constitutes a discloseable transactmn f
Wheelock.
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DEFINITIONS

In this announcement, the following words and esgiens shall, unless the context otherwise requnaese
the following respective meanings:

“Acquisition”

“Agreement”

“Companies Ordinance”
“Completion Date”

“Disposal”

HH K$H

“Hong Kong”

“Greentown China”

“Greentown Parties”

“Greentown Property”

“Hangzhou Co”

“Hangzhou Equity Interest

“Hangzhou Project”

Harbour Centre Development Ltd

(a) the proposed acquisition of thegaghai Equity Interests by Nanjing
Julong from Greentown Property and Shanghai Luyd ép) the
proposed transfer of the Shanghai ShareholdersaAcements from
Greentown Property and Shanghai Luyu to Nanjingriyil pursuant to
the Agreement

the overall agreement dated 10 April 2009 entened between
Harbour Centre, Greentown China, Nanjing Julongge@town
Property, Shanghai Luyu, Shanghai Co and HangzhouinC
relation to the Acquisition and the Disposal

the Companies Ordinance (&n&2 of the Laws of Hong Kong)
the date on which the Acquisitiamd the Disposal are completed

(a) the proposed disposal of the HangzEguity Interest by Nanjing
Julong to Greentown Property and (b) the proposadster of the
Hangzhou Shareholder's Advancement from Nanjingordyl to

Greentown Property, pursuant to the Agreement

Hong Kong dollars, the lawful currency of HgrKong

the Hong Kong Special Administrative gken of the People’s Republic
of China

Greentown China Holdings Limitelde shares of which are listed on
the Main Board of the Stock Exchange (Stock Co8603

Greentown China, Greentown Eriypand Shanghai Luyu collectively

Shbs By B I PR A F] (Greentown Property Group Company
Limited*), a company established in the PRC withifed liability and a
wholly-owned subsidiary of Greentown China

PU M 25 I i A 5 Mo = JF R A BR A F] (Hangzhou Greentown Haidqi
Property Development Company Limited*), a compastaklished in
the PRC with limited liability

all equity interests in Hangzhou Co held by Nanjihgong, which
accounts for 40% of the equity interests in HangzBo, together with
all legal rights and benefits attached to suchtganierest

the project solely owned andaleped by Hangzhou Co in relation to
the development of a land lot located at Lansegiagjof the Hangzhou
City of the PRC
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“Hangzhou Shareholder’s the shareholder’'s advancement made by Nanjing Jutohlangzhou Co

Advancement” in the principal amount of RMB982.4 million and aiterests (if any)
accrued up to the Completion Date, together withegfal rights and
benefits attached to such shareholder’s advancement

“Harbour Centre” Harbour Centre Development Limjtéte shares of which are listed on
the Main Board of the Stock Exchange (Stock Codg: 5

“Listing Rules” the Rules Governing the Listing ®&curities on The Stock Exchange of
Hong Kong Limited

“Material Adverse Effect Event” any event (whiclkeéa place during the period between the execufion o
the Agreement and the Completion) that has givem o likely to give
rise material adverse effect to the business oh@tea Co, including but
not limited to (1) strike, occurrence of major disp or being informed
of the possibility of occurrence of major dispui®} Shanghai Co being
involved in any litigation or arbitration; or (3nwy substantial asset of
Shanghai Co being destroyed or damaged as defirtbe Agreement

“Nanjing Julong” ot e s M JF kAR A F] (Nanjing  Julong  Property
Development Company Limited*), a company estabtishethe PRC
with limited liability and a wholly-owned subsidiaof Harbour Centre

“PRC” or “China” the People’s Republic of China whj for the purpose of this
announcement, excludes Hong Kong, Macau and Taiwan

“RmMB” Renminbi, the lawful currency of the PRC

“Shanghai Co” b SR b5 o 7 I R A IR A H] (Shanghai  Luyuan  Property

Development Company Limited*), a company estabtishethe PRC
with limited liability
” all equity interests in Shanghai Co held by Greent®roperty which
accounts for 99.9% of the equity interests in Shan@o, and all equity
interests in Shanghai Co held by Shanghai Luyu lwlEccounts for
0.1% of the equity interests in Shanghai Co, togrettith all legal rights
and benefits attached to such equity interests

“Shanghai Equity Interests

“Shanghai Luyu” g B R H R A F (Greentown Luyu Property
Development Company Limited*), a company estabtishethe PRC
with limited liability and a wholly-owned subsidiarof Greentown
China

“Shanghai Project” the project solely owned and developed by Shan@leain relation to
the development of the land lot D1 of Xinjiangwaenh of Yangpu
District of the Shanghai City of the PRC

“Shanghai Shareholders’ the shareholders’ advancements made by GreentowpeRy and

Advancements” Shanghai Luyu to Shanghai Co in the aggregate ipagh@amount of
RMB 1,088.7 million and all interests (if any) aged up to the
Completion Date, together with all legal rights dvehefits attached to
such shareholders’ advancements
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“Stock Exchange” The Stock Exchange of Hong Konpited

“Wharf Holdings” The Wharf (Holdings) Limited, thehares of which are listed on the
Main Board of the Stock Exchange (Stock Code: 4)

“Wheelock” Wheelock and Company Limited, the shawksvhich are listed on the
Main Board of the Stock Exchange (Stock Code: 20)

* For identification purpose only.

For the purpose of this announcement, the translati RMB into HK$ is based on the approximate
exchange rate of RMB1.000 = HK$1.134.

By order of the directors of By order of the distof
HARBOUR CENTRE DEVELOPMENT LIMITED WHEELOCK AND COMPANY LIMITED
Wilson W. S. Chan Wilson W. S. Chan
Company Secretary Company Secretary

Hong Kong, 10 April 2009

As at the date of this announcement, the board of Harbour Centre comprises Mr. Sephen T. H. Ng, Mr. T. Y.
Ng, Mr. Paul Y. C. Tsui and Mr. Clement K. H. Wbng, together with three independent non-executive
Directors, namely, Mr. H. M. V. de Lacy Saunton, Mr. Michad T. P. Sze and Mr. Brian S. K. Tang..

As at the date of this announcement, the board of Wheel ock comprises Mr. Peter K. C. Woo, Mr. Gonzaga W.
J. Li, Mr. Sephen T. H. Ng and Mr. Paul Y. C. Tsui, together with three independent non-executive directors,
namely, Mr. Alexander S. K. Au, Mr. B. M. Chang and Mr. Kenneth W. S. Ting.
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